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Petition To Stay Ownership Determination Pending Concurrent Litigation 

Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Attention: Mail Stop Petitions 

Dear Sir, 

This Petition is further to the Petition to Expunge Recorded Assignment filed on June 
9, 2009 by John J. Hildreth ("Hildreth"). 

Petitioner, Corsair Holdings, LLC, is the general partner of Corsair Special Situations 
Fund, L.P. ("Corsair") and hereby petitions the Commissioner to stay any further 
consideration related to ownership of issued patent 7,299,596 pending the resolution of 
ongoing litigation in the United States District Court for the District of Maryland (Northern 
Division) entitled Corsair Special Situations Fund, L.P. v. Engineered Framing Systems, Inc., 
et al. 

Given that: (i) in the pending litigation Corsair has requested inter alia a 
determination of ownership; (ii) this determination could depend at least in part upon contract 
law, as the patent under consideration was pledged as collateral to Corsair in the form of a 
security interest in a First Amendment to Settlement Agreement and General Release; and 
(iii) this determination could depend at least in part upon the Uniform Commercial Code 
(UCC), as the UCC generally governs perfection of security interests; it is appropriate to stay 
Hildreth's request to expunge the recorded assignment. 

Remarks begin on Page 3 of this paper. 

The following Attachments are enclosed: 
Attachment A: Settlement Agreement and General Release dated May 8, 2007 
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Attachment B: First Amendment to Settlement Agreement and General Release; and Patent 
Security Agreement 

Attachment C: April 1 1, 2008 Default Letter 

Attachment D: Recorded Interests for Issued Patent 7299596 

Attachment E: Assignment of Patent, and Affidavit of Charles E. Cheever 
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Remarks 

I. Corsair Has Requested Determination of Ownership in Pending Litigation. 

Corsair has filed a complaint for breach of contract, declaratory judgment and 
injunctive relief in the United States District Court for the District of Maryland (Northern 
Division) (Corsair Special Situations Fund, L.P. v. Engineered Framing Systems, Inc., et al.). 
Corsair has requested inter alia that the Court: 

a. determine and adjudicate the rights of the parties with 
respect to the First Amendment and, in particular, the 
ownership and licensing rights in the Patent; 

b. determine that Plaintiff Corsair is the lawful assignee and 
owner of the Patent and can assign the Patent or license the 
patented technology free and clear from any claims of John J. 
Hildreth; 

c. determine that Defendants John J. Hildreth, Engineered and 
Structures have no rights in the Patent or to use the patented 
technology; 

d. permanently enjoin Defendants John J. Hildreth, 
Engineered and Structures from utilizing the patented 
technology for construction projects; 

e. permanently enjoin Defendants John J. Hildreth, 
Engineered and Structures from representing to third-parties 
that Defendants have the right to use or license the patented 
technology in connection with construction projects and for any 
other purpose; 

f. award Plaintiff Corsair costs of these proceedings, 
including reasonable attorneys' fees; and 

g. award Plaintiff Corsair such other and further relief as 
justice and this cause may require. 

Thus, whether or not it is appropriate to expunge the recorded assignment is directly affected 
by this pending litigation. 

11. Considerations Related to Breach of Contract 

In August 2006, Corsair commenced a legal action against Defendants Engineered, 
John J. Hildreth and Marie N. Hildreth in the United States District Court for the District of 
Maryland (Northern Division) styled Corsair Special Situations Fund, L.P. v. Engineered 
Framing Systems, Inc., et al. Civil Action No. 06-CV-2081 (WDQ)(hereinafter "the Note 
Action"). At its core, the Note Action involved claims of breach of contract against each of 
the Defendants. At the time the Note Action was commenced, it was alleged that Defendants 



3 



Engineered, John J. Hildreth and Marie N. Hildreth were in default of a commercial loan 
obligation exceeding $5,000,000. 

In April 2007, Corsair filed a Motion for Summary Judgment in the Note Action, 
seeking the entry of judgment against Defendants in the amount of $5,642,884.76. 

In order to avoid the entry of judgment against them. Defendants agreed to settle the 
Note Action by entering into a Settlement Agreement and General Release dated May 8, 
2007 (the "Settlement Agreement"). A copy of the Settlement Agreement is attached hereto 
as Attachment A. 

The Settlement Agreement required Defendants to, among other things, make 
payments to Corsair totaling $5,000,000 over the course of five (5) months, beginning in May 
2007 and concluding with a balloon payment in September 2007. 

Defendants failed to timely make the payments required under the Settlement 
Agreement. To date, Defendants made only the first two (2) payments totaling just $125,000. 

In December 2007, Corsair and the Defendants entered into a First Amendment to 
Settlement Agreement and General Release and a Patent Security Agreement (the 
"Amendment"). A copy of the Amendment is attached hereto as Attachment B. 

As set forth in the express language of the First Amendment, Defendants 
acknowledged their inability to timely make the remaining payments due to Corsair totaling 
$4,875,000. 

Accordingly, Corsair and the Defendants adopted a new payment plan, spreading the 
payments out over a six (6) month period, beginning on January 31, 2008 and ending with a 
balloon payment due on June 30, 2008. 

In addition, Defendants pledged additional collateral to Corsair in the form of a 
security interest in patent no. 7,299,596 (the "Patent") issued by the United States Patent and 
Trademark Office ("USPTO") to Defendant John J. Hildreth. The Patent claims as 
inventions the design of steel framed "shear wall" used for both residential and commercial 
construction. 

Specifically, Defendants granted to Corsair the following: 

a. For good, valuable and sufficient consideration, John J. Hildreth 
hereby grants to Corsair a security interest in all rights, title and 
interest in and to the Patent and to any and all inventions and 
improvements described or claimed in the Patent, any and all 
foreign applications or filings of the Patent, all licenses, royalties, 
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damages, claims and payments now or hereafter due and/or payable 
under or with respect to the Patent including, without limitation, 
damages and payments for past and ftiture infringements of the 
Patent (the "Intellectual Property") as collateral security for prompt 
payment of Engineered' s present indebtedness as defined in the 
Settlement Agreement all as more fully set forth in a Patent 
Security Agreement of even date herewith from John J. Hildreth in 
favor of Corsair, a copy of which is set forth on Exhibit A which 
shall be executed simultaneously with this Amendment. 

b. The foregoing security interest is a present grant of a security 
interest and only upon the occurrence of the non-payment of any of 
the settlement amounts due under the Settlement Agreement as 
amended hereby, or any other default under the Settlement 
Agreement shall the security interest become an absolute 
assignment to Corsair or others, and Corsair is hereby granted an 
irrevocable power of attorney to so designate such absolute 
assignment on the records of the U.S. Patent and Trademark Office 
upon any such default. 

First Amendment (emphasis supplied). 

Defendants failed to make even a single payment due to Corsair pursuant to the First 
Amendment. 

Defendants were also expressly required to produce to Corsair a bona fide 
commitment letter from a third-party lender or investor on or before March 31, 2008, and to 
produce to Corsair draft loan documents or documents reflecting a binding agreement to 
invest in Engineered or Structures on or before April 30, 2008. 

Defendants never produced to Corsair either the binding commitment letter or the 
loan/investment documents. 

As stated above, this First Amendment, includes a Patent Security Agreement. As 
expressly set forth therein, in the event of a default under the First Amendment, Corsair was 
granted the explicit right to "sell, assign, transfer, pledge, license, or encumber or 
othenvise dispose of the Patents" (emphasis added). 

On April 11, 2008, Corsair declared Defendants to be in default of the First 
Amendment and gave Defendants ten (10) business days to cure the default. Defendants 
again failed to make even a single payment to Corsair to remedy their payment default. A 
true and correct copy of the April 1 1, 2008 letter is attached hereto as Attachment C. 
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III. Considerations Related to Security Interest 

A. USPTO Recordation 

Recorded Interests for Issued Patent 7299596 are set forth in Attachment D. 

As shown, a security agreement executed on December 20, 2007 was recorded in the 
US PTO on December 26, 2007 at Reel/Frame 020279/0916. 

On May 22, 2008, in accordance with its rights under the First Amendment, Corsair 
recorded an Assignment of Patent with the US PTO. This filing included an Assignment and 
an affidavit of Charles E. Cheever both attached hereto as Attachment E. The assignment 
was executed May 18, 2008, and was recorded in the US PTO on May 22, 2008 at 
Reel/Frame 021531/0036, 

B. UCC Filings 

A UCC Financing Statement was filed on February 1, 2005. This document lists 
Corsair Special Situations Fund, L.P. as the Secured Party and Engineered Framing 
Situations Inc. as the Debtor. This financing statement covered the following: "All assets and 
property of the Debtor, wherever located, whether now owned or hereafter acquired, 
including but not limited to the following: All real property and interests in real property, 
accounts, commercial tort claims, chattel paper, deposit accounts, documents, equipment, 
farm products, financial assets, fixtures, general intangibles, goods, instruments, inventory, 
investment property, letter of credit rights, and all supporting obligations and proceeds." 

Further UCC Financing Statements were filed with the New Jersey Department of 

Commercial Recordings and with the Maryland State Department of Assessments & 

Taxation: Both of these documents were filed in May 2008. The financing statements list 

Corsair Special Situations Fund, L.P. as the Secured Party and John J. Hildreth as the Debtor. 

These UCC filings cover the following collateral: 

All of Debtor's right, title and interest in and to all presently 
existing or hereafter arising or acquired patents or applications 
for patents, including, without limitation, patent number 
7,299,596 issued on November 27, 2007 by the United States 
Patent and Trademark Office for patent application 10/828,350, 
which was filed on April 21, 2004, and further including, 
without limitation, (a) to or under any or all of the foregoing (i) 
any and all inventions and improvements described or claimed, 
(ii) divisions, continuations, continuations-in-part, reissues and 
extensions, (iii) income, royalties, damages, claims and 
payments now or hereafter due and/or payable, including 
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without limitation, damages and payments for past and future 
infringements, (iv) rights to sue for past, present and future 
infringements, and (v) all rights corresponding to any of the 
foregoing throughout the world, and (b) with respect to or 
under any or all of the foregoing, all general intangibles, and 
(c) with respect to or under any or ail of the foregoing, all 
proceeds (cash and noncash). 

C. Notice 

Multiple warning and notice letters have been provided to Hildreth. This includes for 
example, a warning letter dated February 5, 2008 and a default letter allowing for 10 business 
days to cure, dated April 1 1, 2008. 

This default letter was also sent to Ronald L. Tobia, prior counsel to Hildreth. Further, 
on September 3, 2008 a letter advising that Corsair had exercised its rights under the Patent 
Security Agreement and Settlement Agreement and taken an assignment of Patent No. 
7,299,596 was sent to Ronald L. Tobia. Further related correspondence was sent to Ronald L. 
Tobia on September 17, 2008. 

Similarly, related correspondence was sent to Thomas Vecchio, counsel to John J. 

Hildreth, on September 22, 2008. Further correspondences to Thomas Vecchio include a 

notice sent on April 21, 2009 where Mr. Vecchio was informed: 

Your clients were formally notified of their defauh by letter 
dated April 1 1, 2008. Corsair hereby again notifies your clients 
that they are in DEFAULT and have ten (10) business days 
from receipt of this letter to cure their default. If payment of 
the entire settlement amount of $4,875,000 is not received by 
Corsair on or before Friday, May 8, 2009, Corsair intends to 
move forward and attempt to sell Patent No. 7,299,596. 
Corsair expressly reserves all rights under the Settlement 
Agreement and General Release and the First Amendment. 

This notice letter was also sent directly to John J. Hildreth. 

Further, a notice sent to Thomas Vecchio on May 8, 2009 advised him that Corsair 
was planning to file in the United States District Court for the District of Maryland a 
Complaint that seeks, among other things, a declaration from the Court regarding the 
respective rights of Corsair in the patent. 

As stated above, this litigation is now pending. 
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IV. Conclusion 

For the reasons set forth above, Corsair requests the Commissioner to stay any further 
consideration related to ownership of issued patent 7,299,596 pending the resolution of 
ongoing litigation in the United States District Court for the District of Maryland (Northern 
Division) entitled Corsair Special Situations Fund, L.P. v. Engineered Framing Systems, Inc., 
et al. 

The US PTO is hereby authorized to charge to deposit account No. 50 1 165 any required 
fees, including the petition fee and any other fees under 37 C.F.R. §§ 1.16 and 1.17 that may 
be required. 



Miles & Stockbridge P.C. 
1751 Pinnacle Drive, Suite 500 
McLean, Virginia 22102-3833 
(703) 903-9000 



By 



Respectfull 




July 10, 2009 
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IV. Conclusion 

For the reasons set forth above, Corsair requests the Commissioner to stay any further 
consideration related to ownership of issued patent 7,299,596 pending the resolution of 
ongoing litigation in the United States District Court for the District of Maryland (Northern 
Division) entitled Corsair Special Situations Fund, L.P. v. Engineered Framing Systems, Inc., 
etal. 

The US PTO is hereby authorized to charge to deposit account No. 50 11 65 any required 
fees, including the petition fee and any other fees under 37 C.F.R. §§ 1.16 and 1.17 that may 
be required. 

Respectfulh 




/Gianna Arnold 

Miles & Stockbridge P.C. / Reg. No. 36,358 

1 75 1 Pinnacle Drive, Suite 500 
McLean, Virginia 22102-3833 
(703) 903-9000 



July 10, 2009 
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Attachment A 

Settlement Agreement and General Release dated May 8, 2007 



SETTLEMENT AGREEMENT AND GENERAL RF.I.F ASF. 

THIS SETTLEMENT AGREEMENT and GENERAL RELEASE (hereinafter 
Settlement Agreement"), is made and entered into this <^ day of May 2007 by and 
between CORSAIR SPECIAL SITUATIONS FUND, L.P., WiTself and its df/ectors,' officers, 
shareholders, employees, predecessors, successors, assigns, affiliates and agents rcollectively 
"Corsair"), ENGINEERED FRAMING SYSTEMS, INC., for itself and its directors officers 
shareholders, employees, predecessors, successors, assigns, affiliates and agents (collectively 
•Engmeered"), John J. Hildreth and Marie Noelle Hildreth (the "Hildreths") and EFS 
STRUCTURES, INC., for itself and its directors, officers, shareholders, employees 
predecessors, successors, assigns, affiliates and agents (collectively, "Structures")(collectively all 
signatories are referred to as the "Parties"). 

RECITALS 

A. Corsair and Engineered entered into an Amended and Restated Loan and 
Security Agreement dated February 9, 2005 (the "Loan Agreement"), pursuant to which Corsair 
loaned $3,250,000 to Engineered. Subsequently, Corsair and Engineered entered into a Loan 
Advance Agreement, Second Loan Advance Agreement, Third Loan Advance Agreement and 
Fourth Loan Advance Agreement, pursuant to which Corsair loaned an additional $$909,981.46 
to Engineered (the "Loan Advance Agreements"). To date. Corsair has loaned $4,3 15,4 14. 15 to 
Engineered. At present, the total amount due and owing to Corsair under the Loan Agreement 
and Loan Advance Agreements presently is in excess of $6,500,000 (the "Disputed Amount"). 

B. The Hildreths, pursuant to a Guaranty Agreement signed on February 9, 
2005, unconditionally guaranteed to Corsair the full and prompt payments of all amounts due to 
Corsair fi-om Engineered under the Loan Agreement and the Loan Advance Agreements. 

C. Engineered stopped making payments to Corsair under the Loan 
Agreement in or about Noyember 2005. 

D. Corsair made demand upon the Hildreths on August 9, 2006 to honor their 
commitment under the Guaranty Agreement by immediately paying and satisfying Engineered's 
outstanding Indebtedness to Corsair,_ 

E. On August 15, 2006, Corsair commenced a legal action against 
Engineered and the Hildreths in the United States District Court for the District of Maryland, 
titled Corsair Special, Situations Fund, LP. v. Engineered Framing Systems, Inc.. et al Civii 
Action No. WDQ 06-CV-2081 (the "Note Action"). 

F. On October 11, 2006, Shaun F. Carrick and Heidi A. Hansan, acting in 
their capacity as Substitute Trustees under an Indemnity Deed of Trust given by the Hildreths to . 
Corsair to secure repayment of the Corsair loans, instituted a foreclosure action against the 
Hildreths in the Circuit Court for Howard County, Maryland, styled Shaun F. Carrick, et al. v. 
John J. Hildreth, et ux. , Case No. 1 3-C-06-06694 1 (the "Foreclosure Action"). 
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G. Engineered and the Hildreths have denied liability to Corsair in the Note 
Action based upon legal defenses to the alleged default and these defenses are being pursued in 
the Note Action. 

H. In or about May 2006, unbeknownst to Corsair, Engineered caused to be 
established a new corporate entity, Structures, in the State of New Jersey. Since its formation, 
John J. Hildreth has served as the General Manager of Structures. Structures performs the same 
services and utilizes the same plant space in Curtis Bay, Maryland as Engineered. Structures 
also utilizes many of the same management staff and laborers previously utilized by Engineered. 
In lieu of litigation between Corsair, Engineered, the Hildreths, and Structures, Structures has 
agreed to become a party to the Agreement since its General Manager, John Hildreth, has certain 
patents pending and proprietary assets that are now securing the loan from Corsair to 
Engineered. Structures desires to use said pending patents and proprietary assets without fear of 
protracted litigation by Corsair on every project. 

I. The Parties desire to enter into this Settlement Agreement and resolve any 
and all disputes, claims, and possibilities of litigation regarding the Note Action and the 
Foreclosure Action, as well as to amicably and finally resolve any and all claims existing 
between them. 

AGREEMENT 

NOW THEREFORE, in consideration of the mutual covenants contained herein, and 
other good and sufficient consideration, the receipt of which is hereby acknowledged, and the 
foregoing Recitals, the Parties agree to the follov^ng terms of settlement in full and final 
satisfaction of any and all claims or potential claims by and between or among the Parties to this 
Settlement Agreement arising directly or indirectly from or out of the Loan Agreement, Loan 
Advance Agreements, and Guaranty Agreement, or any other matter, claim, or dispute between 
the Parties so as to avoid the expense, inconvenience, and/or litigation concerning any claim, 
breach, or damage without the admission of liability by any of the Parties whatsoever. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and 
intending to be mutually bound hereby, the Parties hereto agree as follows: 

1- Incorporati on of Recitals . The Recitals to this Settlement Agreement are 
incorporated by reference herein. 

2. EfTective Date of this Settlement Agreement. This Settlement Agreement shall 
be effective as of the last date of execution as appears hereafter, which date shall be on or before 
May 8,-2007. 

3. Warranties. 

(a) The Parties warrant and represent that they have been fully informed and 
have full knowledge of the terms, conditions and effects of this Settlement Agreement. 
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(b) The Parties warrant and represent that they have, personally or through 
their attorney, fully investigated, to such party's full satisfaction, all facts surrounding the 
various claims, controversies and disputes, and are fully satisfied with the terms and effects of 
this Settlement Agreement. 

(c) The Parties warrant and represent that no promise, representation or 
inducement has been offered or made except as herein set forth, and that this Settlement 
Agreement is executed without reliance upon any statement or representation by any other oartv 
or his agent. 

(d) The Parties warrant that no other person or entity has any interest in any of 
the claims referred to in this Settlement Agreement or to any of the agreements referenced in this 
Settlement Agreement and that they have not sold, assigned, transferred, conveyed or otherwise 
disposed of any claims, judgments, demands, obligations, or causes of action referred to in this 
Settlement Agreement and that each of the Parties' representatives have legal capacity to execute 
this Settlement Agreement in all respects. 

4. Payment, (a) Engineered, Structures and the Hildreths hereby jointly and 
severally agree to pay Corsair the following amounts: 

Amount Due Date 

$50,000 Upon signing of Settlement Agreement 

(which will occur no later than May 8, 2007) 

$75,000 June 15, 2007 

$75,000 July 15, 2007 

$4,800,000 September 1, 2007 

It is expressly understood by the Parties that time is of the essence in this Settlement Agreement 
(see § 6) and a failure to timely make any one (1) of the foregoing payments is a breach of this 
agreement thereby triggering the provisions set forth in § 4(b) of this agreement It is also 
expressly understood that if Corsair is forced to disgorge by operation of law or by order of court 
or otherwise any one or all of the payments made hereunder, this entire Agreement shall be null 
and void ab initio and the Parties shall be returned to their respective litigation positions which 
existed immediately prior to the execution of this Agreement, subject to § 13 herein. 

IT J S'^ ^ig"i"8 tl^'s Agreement (i) the Parties shall file a joint stipulation with the 

United States Distnct Court for the District of Maryland seeking to stay the claims in the Note 
Action presently pending against Engineered, Structures.. and the Hildreths, (ii) Corsair shall 
torebear from taking any further action on the Writs of Attachment issued by the Clerk of the 
u" J °"^AP"' 27, 2007, and (iii) Corsair shall withdraw its presently pending foreclosure sale 
scheduled to be held on May 9. 2007 in the Foreclosure Action. If Engineered, Structures and/or 
the Hildreths default on any of their obligations herein, including their joint and several payment 
obligations set forth herein, then this Agreement shall be null and void ab initio and (i) the Note 
Action (if the Court has agreed to a stay) shall immediately be activated and the Parties shall be 
returned to their respective positions therein as of the date immediately preceding the execution 
ot tlus Agreement and as if this Agreement had never been executed, (ii) Corsair shall be entitled 
to take any and all action(s) it deems necessary or appropriate, in its sole discretion, with respect" 
to the Writs of Attachment, and (iii) Corsair shall proceed with the foreclosure sale. In the event 
of any default by Engineered, Structures and/or the Hildreths of any of the obligations set forth 
herein, any payments made pursuant to this Agreement shall be applied by Corsair to unpaid 
interest under the Loan Agreement and the acceptance of such payments by Corsair shall not be 
deemed an election of remedies thereby precluding Corsair from continuing forward with the 
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Note Action, taking any action on the Writs of Attachment, or continuing forward with the 
Foreclosure Action. It is expressly agreed that if the Note Action (inchiding, without limitation 
exercise of the Writs of Attachment) and/or Foreclosure Action are re-activated, the parties have 
not waived any of their respective rights and/or obligations under the Loan Agreement, Loan 
Advance Agreements, or Guaranty Agreement. 

(p) Upon the indefeasible payment to Corsair of $5,000,000 in immediately available 
tunds. Corsair shall dismiss the Foreclosure Action and the claims presently pending aeainst 
Engineered, Structures and the Hildreths in the Note Action. b e » 

(d) While the obligation to make the payments set forth herein is joint and several among 
Engineered. Structures and the Hildreths, payments actually made hereunder shall be deemed to 
have been made by Structures. 

5. Timing of Execution of S ettlement Agreement. The Parties agree that time is 
before May"r2007 Settlement Agreement shall be signed by all Parties hereto on or 

6 Delivery of Commitmen t Letter and Loan Documents. Engineered Structures 
and the Hildreths agree to produce to Corsair a bona fide Commitment Letter from a third-oartv 
lender or investor on or before July 15, 2007, reOecting a commitment on the part of the third- 
party lender or investor to fiind, at a minimum, the final payment due under this Agreement 
Engmeered, Structures and the Hildreths further agree to produce draf^ loan documents or 
documents reflecting a binding agreement to invest in Engineered or Structures on or before 
August 1, 2007. 

, ^p°ff»' Rg'ease. Upon the indefeasible payment to Corsair of $5,000,000 in 
immediate y available liinds by Engineered, Structures and/or the Hildreths and subject to and 
immediately upon satisfaction of all other terms and conditions in this Settlement Agreement the 
Parties remise, release and forever discharge, and by this Settlement Agreement for their 
predecessors and successors, agents, insureds, servants, employees, heirs, executors 
adrnmistrators, trustees, joint venturers, subsidiaries, predecessors, parent companies and 
assigns, reniise, release and forever discharge each other and all other signatories to the 
agreements hereinafter identified to any and all obligations under the Loan Agreement Loan 
Advance Agreements, and Guaranty Agreement; and all of the respective Parties' agents 
attihates, subsidiaries, servants, employees, shareholders, employers, stockholders, officers' 
directors, members partners, associates, insurers, administrators, parent companies, successors 
or assigns, of and from all and every manner of acts and actions, cause and causes of acUon 
controversies, agreements, promises, damages, judgments, executions, claims, fees, expenses and 
deuiands^wbatsoeyer m law or^^i^^ the other party ever 

had, now has, or their respective heirs, personal representatives, successors or assigns 
hereinafter can, shall or may have for, upon or by reason of any matter, cause or thing 
whatsoever, known and unknown, relating in any respect to the matters more particularl? 
described in the Recitals and the claims set forth herein, and any damages arising in any respect 
thereto, at any time in the future, for any such allegations, claims, acts or breaches! 

^ . No Liability Admitted. Each party understands and agrees that this Settlement 

Agreement is a compromise and settlement of disputed claims; that acceptance of any benefits 
pursuant to this Settlement Agreement is intended merely to terminate the present controversy 
and to avoid present and/or future litigation with respect to the subject matter or any other matter 
between the Parties arising directly or indirectly out of the matters herein released and that 
payment or acceptance of benefits under this Settlement Agreement is not to be construed as an 
admission of liability or an acquiescence by any party to the claims and allegations of the other 
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9. No Representation of Fact or Opinion by Released Parties. The Parties 
acknowledge that no representation of fact or opinion has been made by any other party to this 
Settlement Agreement to induce this compromise with respect to the extent or nature of any 
damages or as to the likelihood of fiiture damages, and that the consideration set forth herein is 
solely by way of compromise of disputed claims', and to foreclose all possibility of any future 
claims based upon acts, errors or omissions which occurred prior to the date of this Settlement 
Agreement, whether known or unknown, and that in determining said consideration, there has 
been taken into consideration the fact that unexpected consequences may result, known or 
unknown, and it is therefore, specifically agreed that this Settlement Agreement shall be a 
complete bar to all claims or suits for damages of whatsoever nature, except those arising from a 
breach of this Settlement Agreement. * 

10. Insolvency Proceedings . 

10.1 From and after the date of this Settlement Agreement, if at any time Engineered 
Structures and/or the Hildreths file a voluntary petition(s) for relief under title 1 1 of the United 
States Code (the "Bankruptcy Code"), or are the subject of an involuntary petition(s) under the 
Bankruptcy Code that is not dismissed prior to the entry of an order for relief, or become the 
subject of a state law insolvency proceeding or receivership that is not dismissed within sixty 
(60) days of the commencement of such proceeding (any of which are hereinafter referred to as 
an Insolvency Proceedmg") and (x) Corsair has not been paid in full in accordance with the 
terms of this Settlement Agreement, or (y) Corsair is sued by any party for any reason in such 
Insolvency Proceeding, then this Settlement Agreement shall be null and void ab initio and 
Corsair shall be entitled to assert the entire Disputed Amount in such Insolvency Proceeding. 

o «i '^"^A ^^^^ ^^^^ °^ Settlement Agreement, if at any time (x) this 

Settlement Agreement or any payment, or a portion thereof, or performance of any obligation 
made by or for the account of Engineered, Structures and/or the Hildreths on account of any of 
the indebtedness, liabilities and/or other obligations arising hereunder, is set aside in an 
nsolyency Proceeding or otherwise (including, without limitation, as a result of any dissolution 
liquidation or reorganization of Engineered, Structures and/or the Hildreths upon, or as a result 
of, the appointment of any receiver, intervenor or conservator of, or trustee, or similar officer for 
fcngineered. Structures or the Hildreths or any substantial part of their properties or assets) for 
any reason, including, without limitation, as a voidable preference or fraudulent conveyance or 
must otherwise be restored or returned by Corsair to Engineered, or (y) Corsair is sued by any 
party for any reason m an Insolvency Proceeding or otherwise, then no release shall be granted 
by Corsair to Engineered, Structures and/or the Hildreths (whether pursuant to section 7 of this 
Settlement Agreement or otherwise). 



„ Engineered, Structures and the Hildreths Warranties and Representations. 
1, Structures and the Hildreths hereby warrant and represent as follows: 

(a) As of the date of this Settlement Agreement, Engineered, Structures and the 
Hildreths are not the subject of a federal or state bankruptcy, insolvency, 
assignment for the benefit of creditors, receivership, trustee or similar 
proceedings; 

(b) Engineered, Structures and the Hildreths warrant that they have fiilly 
disclosed and accurately represented to Corsair the existence of their assets 
and the state of their finances; 
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(c) Engineered, Structures and the Hildreths intend and acknowledge that 
Corsair's entry into this Settlement Agreement and other consideration to 
Engineered, Structures and the Hildreths herein constitutes "contemporaneous 
new value" granted to Engineered, Structures and the Hildreths within the 
meaning of 11 U.S.C. § 547(c)(1); 

(d) Engineered, Structures and the Hildreths have received reasonably equivalent 
value and fair consideration for the transfer of payments due under this 
Settlement Agreement and the Parties entry into this Settlement Agreement; 

(e) Engineered, Structures and the Hildreths are not insolvent, as defined by 1 1 
U.S.C. § 101(32) or applicable state law, and transfer of the payments due to 
Corsair under this Settlement Agreement will not render them insolvent; and 

(f) Monies, if any, transiferred to Engineered, Structures and the Hildreths from 
any third party for the purpose of facilitating payments to Corsair hereunder 
were received in exchange for valid and fair consideration given by 
Engineered, Structures and the Hildreths to such third person and any such 
third person advancing or otherwise providing such funds to Engineered, 
Structures and the Hildreths is (i) presently paying his, or its, debts as they 
become due; (ii) solvent, on a balance sheet basis; (iii) not bankrupt or 
otherwise financially troubled; and (iv) is not advancing or providing such 
funds to Engineered, Structures and the Hildreths, with actual intent to hinder, 
delay or defi-aud the creditors of such transferor. 



12. No Waiver. Solely and exclusively to pursue a claim against AJD, the Parties 
acknowledge that Corsair, in its ongoing efforts to collect all amounts due and owing under the 
Loan Agreement and Loan Advance Agreements, has brought claims against AJD in the Note 
Action. Corsair's agreement to compromise and settle its claims against Engineered, 
Structures and the Hildreths shall in no way constitute either a waiver of any right, power or 
privilege granted to Corsair under the Loan Agreement, Loan Advance Agreements, and/or the 
Guaranty Agreement, or an extinguishment of the entire Disputed Amount. The Parties hereby 
acknowledge that Corsair can and will continue to maintain its action against AJD for amounts 
due fi-om AJD, which amount shall not exceed the difference between the total payments to be 
made pursuant to this agreement and the Disputed Amount. 

13« Structures Acceptance of Obligations. Structures hereby acknowledges and 
agrees that it is the successor-in-interest to Engineered and is obligated, individually 
collectively, jointly and severally, to Corsair for the obligations of Engineered as set forth in 
the Loan. Agreement and. Loan Advance . Agreements, as. an originaLsignatory . to the Loan 
Agreement and Loan Advance Agreements, and the definition^ of "Borrower" in the Loan 
Agreement, Loan Advance Agreements and Guaranty Agreement is hereby modified to add 
Structures as a borrower therein. Corsair is hereby authorized, in accordance with the Loan 
Agreement, to file a UCC Financing Statement which, among other things, describes its 
collateral as all of the assets of Structures wherever located. Upon execution of this Settlement 
Agreement, Structures shall immediately notify Quantum Corporate Funding, Ltd. that it must 
terminate the UCC Financing Statement that it presently has on file regarding the assets of 
Structures (the "Quantum UCC"). Failure of the Quantum UCC to be terminated on or prior to 
ten (10) days after the date of this Settlement Agreement shall constitute a default by 
Engmeered and Structures hereunder. THE ENTIRETY OF THIS SECTION 13 SHALL 
SURVIVE A DEFAULT BY ENGINEERED, STRUCTURES AND/OR THE HILDRETHS 
HEREUNDER, AND SHALL BE ADMITTED AS A FACT BY ENGINEERED 
STRUCTURES AND/OR THE HILDRETHS IN THE NOTE ACTION IF SUCH ACTION IS 
REACTIVATED IN THE EVENT OF DEFAULT HEREUNDER. 
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•4. Interpretation and Presumptions . This Settlement Agreement shall be 
construed without regard to any presumption or other rule regarding construction against the 
party causing the agreement to be drafted. This Settlement Agreement has been negotiated at 
arm's length and between and among sophisticated Parties, knowledgeable in the matters dealt 
with in this Agreement. Accordingly, none of the Parties hereto shall be presumptively entitled 
to have any provisions of this Settlement Agreement construed against the other hereto in 
accordance with any rule of law, legal decision, or doctrine, that would require interpretation of 
any ambiguities in this Settlement Agreement against the party that has drafted it. The 
provisions of this Settlement Agreement shall be interpreted in a reasonable manner to effect 
the purposes of the Parties hereto and this Settlement Agreement. 

15. Confidentialitv. The Parties agree to maintain the terms and conditions of this 
Agreement in strict confidence. Unless required by a court or agency of competent 
jurisdiction, the Parties shall not disclose any of the terms and conditions of this Agreement 
absent prior written consent of the Parties to this Agreement. Corsair will provide to 
Engineered, Structures and/or the Hildreths, on an as-needed basis, a letter indicating that the 
Parties have entered into this Agreement and that upon satisfaction of the terms and conditions 
of such Agreement, the litigation between the parties shall be dismissed. Corsair will confirm 
the terms of this Settlement Agreement in a letter to Engineered, which letter can be used by 
Engineered to make representations to a third party lender/investor. 

1 6. Costs and Attorney's Fees . Each party hereto shall bear all attorney's fees, costs 
and disbursements arising from the actions and/or services of its own counsel in connection 
with the preparation of this Settlement Agreement. 

17. Headings. The section titles, captions, and headings contained in this Agreement 
are inserted only as a matter of convenience and for reference, and shall in no way be 
construed to define, limit, or extend the scope of this Agreement or the effect of any of its 
provisions. 

18. Recitals. The Recitals set forth at the beginning of this Agreement shall not be 
admissible to prove the truth of the matters asserted therein in any action or proceeding involving 
any of the Parties hereto (other than an action or proceeding brought to enforce the terms of this 
Agreement). 

'9- Authorization . Each of the Parties hereto represents and warrants that (i) it is 
fiilly authorized to enter into this Agreement, (ii) it has read and fiilly understands each of the 
provisions of this Agreement, (iii) it has relied on the advice and representation of legal 

. counsel . of its own choosing with, xespect .to the matters set forth herein, liv) it has. legal 

capacity so as to comprehend the nattire and terms of this Agreement, (v) it has signed the 
Agreement voluntarily, without any duress or undue influence on the part, or on behalf, of any 
party, and (v) the terms of this Agreement are contt-acttial and not merely recitals. 

20. Unenforceability. Any provision herein prohibited or rendered unenforceable by 
local, state or federal law shall be ineffective only to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions of this document. 

,21 Entire Agreement and Integrated Agreement. This Settlement Agreement is 
intended by the Parties hereto as a final expression of their agreement and is intended to be a 
complete and exclusive statement of the agreement and understanding of the Parties hereto with 
respect to the subject matters contained herein. This Settlement Agreement supersedes any and 
all prior promises, representations, warranties, agreements, understandings, and undertakings 
between or among the Parties hereto with respect to such subject matters and there are no 



384995 J 



7 



promises, representations, warranties, agreements, understandings, or undertakings with respect 
to such subject matters other than those set forth or referred to herein. 

22. Modification . No supplement, modification or amendment to this Settlement 
Agreement shall be binding or effective unless executed in writing and signed by the party 
against whom enforcement of any such modification or change is or may be sought. 

23. Successors and Assigns. This Settlement Agreement is binding upon and inures 
to the benefit of the Parties and their respective parents, subsidiaries, directors, officers, agents, 
employees, stockholders, heirs, executors, administrators, legal representatives, predecessors' 
successors and assigns. 

24. Counterparts. This Settlement Agreement may be executed in two or more 
counterparts, each of which shall be deemed to be an original and all of which together shall be 
deemed to be the same agreement 

25. Governing Law and Venue. This Settlement Agreement is entered into and 
shall be govemed, construed, and interpreted in accordance with the substantive and procedural 
laws and rules of the State of Maryland, regardless of that State's conflict of laws rules. In 
addition, any action brought to enforce the provisions of this Settlement Agreement shall be 
commenced, prosecuted,, and defended exclusively in the state or federal courts of the State of 
Maryland. 

IN WITNESS WHEREOF, the Parties have executed this Settlement Agreement and 
Release as of the day and year first above written. 



CORSAIR SPECIAL SITUATIONS FUND, L.P. 




ENGINEERED FRAMING SYSTEMS, INC. 



By: ^ (seal) 

(please print) 

Signature: 

Title: 

, , 2007 

Date 



384995J 



8 



promises, representations, warranties, agreenaents, understandings, or undertakings with respect 
to such subject matters other than those set forth or referred to herein. 

22. Modification . No supplement, modification or amendment to this Settlement 
Agreement shall be binding or eflfective unless executed in writing and signed by the party 
against whom enforcement of any such modification or change is or may be sought. 

23. Successors and Assigns. This Settlement Agreement is binding upon and inures 
to the benefit of the Parties and their respective parents, subsidiaries, directors, ofiScers, agents, 
employees, stockholders, heirs, executors, administrators, legd representatives, predecessors, 
successors and assigns. 

24. Counterparts. This Settlement Agreement may be executed in two or more 
counterparts, each of which shall be deemed to be an original and all of which together shall be 
deemed to be the same agreement. 

25. Governing Law and Venue. This Settlement Agreement is entered into and 
shall be governed, construed, and interpreted in accordance with me substantive and procedural 
laws and rules of the State of Maryland, regardless of that State's conflict of laws rules. In 
addition, any action brought to enforce the provisions of this Settlement Agreement shall be 
commenced, prosecuted, and defended exclusively in the state or federal courts of the State of 
Maryland. 

IN WITNESS WHEREOF, the Parties have executed this SetUement Agreement and 
Release as of the day and year first above written. 

CORSAIR SPECIAL SITUATIONS FUND, L P. 



By: ^(seal) 

(please print) 

Signature: 

Title: 



^2007 



Date 

ENGINEERED FRAMING SYSTEMS, INC 




(seal) 



_,2007 

Date 
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Signature 




Date 



,2007 



MARDB NOELLE HILDRETH 



Signature: 



Marie Noelle Hildreth 



Date 



^2007 



EFS STRUCTURES, INC. 



By: 



(please print) 



Signature: 
Title: 



(seal) 



Date 



^2007 
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JOHNJ.HILDRFm 

Signature: ' (seal) 

JohnJ.GBldretii 



^2007 



Date 

MARIE NOELLE HOLDKETH 

Signature: ^Ihuuj lla^jL (^IMtc^ (seai> 
Marie NoeUeHQdt^ ' 

J^-a^ r . 2007 

Date / 

EFS STRUCTURES, INC, 

By: 



(S)\<ea&6 print) 

Signature: 

Title: 

D^te 



_,2007 
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JOHNJ.HEDBETH 

Signature: (seal) 

JolmJ.Hildr^ 



Dale 

EFS STRUCTURES. INC. 



Signatme: 
Title: 



Ml 

Date 



_,2007 



Date 

MARIE NOELLBHUDSETH 



SigDatuTK (seaO 

MarieNodieHiMietli 

,2007 



By: '?pm(f^!c>J^yl fs ean 

(please print) ^ 



^2007 



,2007 
Date 



EFS STRUCTURES, INC. 



By: 

(seal) 

(please print) 

Signature: 




Titie: 



,2007 
Date 



STATE OF ) 

) TOWTT: 
COUNTY OF . ) 



I HEREBY CERTIFY, that on this day of Apftt, 2007, before me, the undersigned 

Notary Public of the State of //)^ personally appeare d4^^^ ^ Cy^ae^^ ^^io 
acknowledged self to be the M^/^/f'^^^j ^o'fcORSAIR SPECIAL SITUATIONS 
FUND, L.P., known to me (or satisfactorily proven) to be the person whose name is subscribed 

to the within instrument, and acknowledged that executed the same for the purposes therein 

contained as the duly authorized of said company by signing the name of the 

company by self as . 

AS WITNESS my hand and Seal. 




NOTARY PUBLIC 

My Commission Expires: 3 - 2.6>- 2o// 

«nT.« Avery Blaney 
NOTARY PUBLIC. STATE OF NEW YORK 
No. 018L6163606 
Qualified in New York County 
Commission Expires 03/26/201 1 
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STATE OF /ifeol^tof ) 

Y I ) TO WIT: 
COUNTY OF fMAOiCyi ) 

I HEREBY CERTIFY, that on this ^ day of J^^mi, before me, the undersigned 
Noiaiji V^ii of the State of /OW personally appeared , who 

acknowledged ^Welf to be the frnJUM^^ of ENGINEERED FRAMING SYSTEMS, 
INC., known to me (or satisfactorily proven) to be the person whose name is subscribed to the 
within instrument, and acknowledged that ^Jj «ecuted the same for the purposes therein 
contained as the duly authorized PAPAjAjjoh _ of said company by signing the name of the 
company by ^wl self as PAJUiiAtj^ 

AS WITNESS my hand and Seal. 



My Commission Expires: . 




NOTARY pub: 
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STATE OF N^-^ J^a^^^ ) 

) TO WIT: 

COUNTY OF JiiSB^ae- ) 

I HEREBY CERTIFY, that on this _2Aibday of April, 2007, before me, the 

undersigned Notary Public of the State of \itp«a.v^ poisonally 
appeare d^oeayr <^o<gy-o> . who acknowledged WtAs elf to be ttie ^yg.e-sCof >3 1- 
of EFS STRUCTURES, INC., known to me (or satisfactorily proven) to be the pason 

whose name is subscribed to die withm instrument, and acknowledged that «cecuted 

the same for Ae purposes herein contained as ike duly audiorized '•tc^fesVofcio r of 
said company by signing the name of die company by Wj^self as' ^-V^-s-.oP vaT- . 
AS WITNESS my hai^ and Seal. 



NOTARY PUBUC 



My Commission Expires: , "^n^XT 

State Of New Jersey 
My commission ExiHres M-09-aoi2 



STATE OF MopOH^ ) 

/r A ■) TO WIT: 

I HEREBY CERTIFY, that on this ^^av of^^^OOl, before me, the undersigned 
Notary PubUc of the State of /jMj^. personally appeared John J. Hildreth, known to me (or 
satisfactorily proven) to bfe the person whose name is subscribed to the within instrument. 

AS WITNESS my hand and Seal. 





My Commission Expires: 



aj4 



STATE OF ) 

) TO WIT: 
COUNTYOF__ ) 

I HEREBY CERTIFY, that on this day of April, 2005, before me, the undersigned 

Notary Public of the State of , personally appeared Marie Noelle Hildreth, known to 

me (or satisfactorily proven) to be the person whose name is subscribed to the within instrument 

AS WITNESS my hand and Seal. 



NQT^YEUBUC 
My Commission Expires: 
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STATE OF ) 

) TO WIT: 
COUNTY OF ) 

I HEREBY CERTIFY, that on this day of April, 2007. before me, the undersigned 

Notary PubUc of the State of , personally appeared John J. Hildreth, known to me (or 

satisfactorily proven) to be the person whose name is subscribed to the within instiument. 

AS WITNESS my hand and Seal. 



NOTARY PUBUC 
My Commission Expires: 

STATE OF/l^fte^Ue^ ) 

/r ii ) TO WIT: 

COUNTY OF MUU/COI ) 

HEREBY CERTIFY, that on this _£^day of 4^20o|f before me. the undersigned 
Nottu j/ ruUaS of the State of ^^(^^e^^ersonally appeared Marie Noelle Hildreth, known to 
me (or satisfactorily proven) to be tiie person whose name is subscribed to the witiiin instrument. 
AS WITNESS my hand and Seal. ^ — n 



- - - -NQTARY-EUBLIC : 

My Conmiission Expires: AJ/\ 
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Attachment B 

First Amendment to Settlement Agreement and General Release; 

And 

Patent Security Agreement 



FIRST AMENDMENT TO SETTLEMENT 
AGREEMENT AND GENERAL RELEASE 



TfflS FIRST AMENDMENT TO SETTLEMENT AGREEMENT AND 

GENERAL RELEASE ("First Amendment"), is made and entered into this day of 

December, 2007, by and between, CORSAIR SPECIAL SITUATIONS FUND, L.P., for 
itself and its directors, officers, shareholders, employees, predecessors, successors, 
assigns, affiliates and agents (collectively "CorsaiO. ENGINEERED FRAMNG 
SYSTEMS, INC., for itself and its directors, officers, shareholders, employees, 
predecessors, successors, assigns, affiliates and agents (collectively 'TEngineered"), John 
J. Hildneth and Marie Noelle Hildreth (John J. Hildreth and Marie Noelle Hildreth jomtly 
and collectively, individually and severally the "Hildreths") and EFS STRUCTURES, 
INC., for itself and its directors, officers, shareholders, employees, predecessors, 
successors, assigns, affiliates and agents (collectively, "Structures") (collectively all 
signatories are referred to as the "Parties"). 

RECITALS 



1. The Parties entered into a Settlement Agreement and General 
Release dated May 8, 2007 (the "Settlement Agreement"). 

2. The Settlement Agreement expressly required Engineered, the 
Hildreths and Structures to cause to be made to Corsair certain payments as more 
particularly described in § 4 of the Settlement Agreement. 

3. Engineered, the Hildreths and Structures have made efforts to 
timely pay to Corsair each of the amounts set forth in § 4 of the Settlement Agreements, 
but have been delayed in making the $75,000 payment due on July 15, 2007 and the 
$4,800,000 payment due on September 1 , 2007. 

4. In order to avoid a declaration of default under the Setdement 
Agreement, and in order to give Engineered, the Hildreths and Structures additional time 
to raise the funds necessary to conclude this settlement, Engineered, the Hildreths and 
Structures have agreed to enter into this Amendment which alters the payment terms set 
forth in the Settlement Agreement and provides additional security to Corsair. 

5. Engineered, the Hildreths and Structures are in need of obtaining 
interim financing in the form of accounts receivable financing, inventory or other asset 
based or similar financing. In exchange for the additional collateral security provided 
hereunder by John J. Hildreth, Corsau: is amenable to providing a subordination of their 
position against the assets of EFS Structure to an interim lender under the terms set forth 
below. 
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6. All the terms and conditions set forth in the Settlement Agreement 
that are not expressly and specifically altered by this Amendment shall remain in fiill 
force and effect in accordance with their original terms. 

AMENDMENTS 



NOW THEREFORE, in consideration of the mutual covenants contained 
herein and other good and sufficient consideration, the receipt of which is hereby 
acknowledged, and the foregoing Recitals, the Parties agree to the following amended 
terms of settlement 



1. (a ) Payment , The payment terms set forth in § 4 of the Setflement 
Agreement are amended as follows: 



Amount 


Original Due Date 


Amended Due Date 


$75,000 


July 15,2007 


January 31, 2008 


$75,000 


n/a 


Febmary 28, 2008 


$75,000 


n/a 


March 31, 2008 


$75,000 


n/a 


AprU 30, 2008 


$75,000 


n/a 


May 31, 2008 


$4,500,000 


September 1, 2007 


June 30, 2008 



(b) Subordination. Corsair agrees to subordinate its lien position 
from time to time on terms which shall be fully satisfactory to Corsair in its sole 
discretion, which agreement will not be unreasonably withheld, to enable EPS to obtain 
receivable/factoring financing expressly provided that. Corsair will receive ten (10) 
percent on the initial receivable/factoring financing and twenty-five (25) percent of the 
proceeds obtained by EPS from any subsequent receivable/factoring financing (the *T^ew 
Loan Proceeds Payments") to which Corsair agrees to subordinate (the "New Loan"), 
EPS shall use the balance of the proceeds from the New Loan for working capital for its 
business to stabilize the company and permit long term replacement financing in order to 
pay off Corsair and other creditors. The New Loan Proceeds Payments when paid to 
Corsair (if paid on or before January 31, 2008) shall be credited to the $75,000 payment 
due January 31, 2008 as set forth above, and the balance of the New Loan Proceeds 
Payment (if any) in excess of $75,000 shall be applied by Corsair to reduce the balloon 
payment due on June 30, 2008. Any other payments that are made after January 31, 2008 
will be credited to the payment of the balloon payment due on June 30, 2008. 
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2. Additional CoUateral . On November 27, 2007, John Hildreth 
received patent no. 7,299,596 issued by the United States Patent and Trademark office for 
patent application 10/828,350, filed on April 21, 2004 (the "Patent")- 

a. For good, valuable and sufficient consideration, John J, 
Hildreth hereby grants to Corsair a security interest in all rights, title and interest in and 
to the Patent and to any and all inventions and improvements described or claimed in the 
Patent, any and all foreign applications or filings of the Patent, all licenses, royalties, 
damages, claims and payments now or hereafter due and/or payable under or with respect 
to the Patent including, without limitation, damages and payments for past and future 
infringements of the Patent (the "Intellectual Property") as collateral security for prompt 
payment of Engineered's present indebtedness as defined in the Setdement Agreement all 
as more fully set forth in a Patent Security Agreement of even date herewith fhjm John J. 
Hildreth in favor of Corsair, a copy of which is set forth on Exhibit A which shall be 
executed simultaneously with this Amendment. 

b. The foregoing security interest is a present grant of a 
security interest and only upon the occunence of the non-payment of any of the 
settlement amounts due under the Settlement Agreement as amended hereby, or any other 
default under the Settlement Agreement shall the security interest become an absolute 
assignment to Corsair or others, and Corsair is hereby granted an irrevocable power of 
attorney to so designate such absolute assignment on the records of the U.S. Patent and 
Trademark Office upon any such default. 

c. John J. Hildreth hereby agrees to execute and deliver to 
Corsair such supplemental documents, including the document attached hereto as Exhibit 
A that will be filed with the United States Patent and Trademark Office, and cooperate 
with Corsair in taking all action required by Corsair to have a perfected security interest 
or lien on the Patent and other Intellectual Property. 

3. John J. Hildreth hereby covenants, represents and warrants to 
Corsair that he has good and marketable title to the Patent and other Intellectual Property, 
free and clear of any and all lien, pledge, hypothecation, assignment, encumbrance, 
security Agreement or preferential arrangement of any kind or nature whatsoever. 

4. Except as expressly stated in § 6 herein, John J. Hildreth hereby 
agrees that he has not, and will not offer, encumber, pledge, assign, or otherwise use, the 
Patent or other Intellectual Property as collateral or security for any loan, financial 
obligation, or any other purpose without Corsair's express written consent, which shall 
not be unreasonably withheld. The Parties understand and agree that Corsair's approval 
shall be based upon an affirmative and express written representation to Corsair that the 
proposed loan or other financial obhgation to be secured by the Patent and other 
Intellectual Property shall be used, at least in part, to satisfy the payment obligations set 
forth in § 1 above. 

5. Default 
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a. In the event of non-paynient of monies due per this First 
Amendment, Corsair shall notify Engineered, Structures and the Hildreths in writing by 
Certified Mail: Return Receipt Requested at the addresses listed in 4(b) below. Upon 
receipt of said Notices, Engineered Structures and the Hildreths shall have ten (10) 
business days from the date of receipt to cure said non-payment In the event that 
Engneered, Stmctures and the Hildreths do not cure the non-payment within the ten (10) 
business days of their receipt of Notice of non-payment, Corsair shall be entitled to 
declare Default. The Default does not take effect until the expiration of the ten (10) 
business day period, provided however that upon the occurrence of: (i) any filing by or 
against any of the Hildreths or Structures under the U.S. Bankruptcy laws or under any 
state insolvency laws, (ii) the appointment of a Receiver or its equivalent for any of them, 
(iii) a judgment entered against any of them which results in any enforcement action, (iv) 
any acceleration of the New Loan (if one is in existence), (v) any failure to be in 
compliance with the provisions of paragraphs 9 and 10 below, (vi) any other defaults 
under the Settlement Agreement not referred to in this section above, then in any such 
event such shall result in an immediate Default hereunder without any notice or cure or 
waiting period being applicable. 

b. Notice hereunder to be given by certified mail retum 
receipt requested or by overnight commercial express mail service as follows: 
Engineered do Tobia & Sorger Esqs., LLC, 500 Supor Boulevard, Harrison, NJ 07029; 
Structures. 4501 Curtis Avenue, Building 1, Baltimore, MD 21226; John J. Hildreth 
and/or Marie Noelle Hildreth, 7811 Fieldstone Court, Ellicott City, MD 21043. If to 
Corsair, 38* Hoor, 747 Third Avenue. New York, NY 10017. 

6. John J. Hildreth will not enter into any license agreements other 
than exclusive license installer agreements for the erection of the EPS system in specific 
geographic areas as performed in the ordinary course of business and which shall be on 
terms which shall not be materially adverse to Corsair's interests. John J. Hildreth shall 
deliver to Corsair 50 % of any licensing fees he may receive, immediately upon receipt of 
such payments. Such payment(s) shall first be applied by Corsair to reduce and/or 
eliminate the next scheduled payment set forth in § 1(a), and second to reduce the balloon 
payment due on June 30, 2008. 

7. John J. Hildreth hereby covenants and agrees to maintain the 
Patent and Intellectual Property in full force and effect until all of the payment 
obligations set forth in the Settlement Agreement as amended by this First Amendment 
are satisfied in full. 

8. Patent Expenses. If John J, Hildreth fails to comply with any of 
his obligations hereunder in any material respect, Corsair may (but shall not be required 
to) do. so in John J. Hildreth's name or in Corsair's name, but at John J. Hildreth's 
expense, and each of the Hildreths, Engineered and Structures agree to reimburse and 
indemnify Corsair in full for all reasonable expenses, including reasonable attorneys' 
fees, incurred by Corsak in protecting, defending and maintaining the Patent and other 
Intellectual Property and John J. Hildreth grants Corsair an irrevocable power of attorney 
for the purpose of effectuating any such action. 
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9. John J. Hildreth shall, within ten (10) calendar days following the 
end of each month, provide to Corsair a list of any licenses of the Patent which may then 
be in effect and a copy of any licensing agreements pertaining thereto, the balance sheet, 
statements of income (including licensing fees) , and executed contracts and/or purchase 
orders (or similar orders for the purchase of materials and/or services from Engineered or 
Structured) for Engineered, Structures, and any other entity in which eiflier of the 
Hildreths owns an interest and/or performs services as an officer or member of 
management Failure to timely provide the balance sheets, statements of income and 
executed contracts and/or purchase orders shall be deemed a Default under the terms of 
the Default provision herein. 

10. Delivery of Commitment Letter and Loan Documents . 
Engineered, Structures and the Hildreths agree to produce to Corsair a bona ifide 
commitment letter from a third-party lender or investor on or before feaaacy J^^-^OOft,*^ 
reflecting a conomitment on the part of the third-party lender or investor to fund, at a 
minimum, the final payment due under this First Amendment Engineered, Structures 
and the Hildreths further agree to produce draft loan documents or documents reflecting a 
binding agreement to invest in Engineered or Structures on or before F^»iajyJ^29e8: ^ 
Failure to provide the foregoing shall be a Default hereunder. 

11. All remaining terms and conditions set forth in the SettlemenI 
Agreement, including additional terms and conditions set forth in § 4 of the Settlement 
Agreement, remain in full- force and effect. 

IN WITNESS WHEREOF, the Parties have executed this First 
Amendment to Settlement Agreement and General Release as of the day and year first 
above written. 



CORSAIR SPECIAL SITUATIONS FUND, L.P. 

By: <^^-^ ^ ^ 
(please printl 




Signature: 
Tide: 

ENGINEERED FRAMING SYSTEMS, INC. 



By: • (seal) 

(please print) 
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e: 




Signature: ' A.>> 7/jJA^/JyLeJ^ ^^\ 
Marie Noelle Hildreth 



/X-I-Zh ,2007 

Date ' 

EFS STRUCTURES, INC. 
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STATE OF ) 

) TOWTT: 
COUNTY OF ) 

I HEREBY CERTIFY, that on this ^ day of April, 2007^ before me, the 

undersigned Notary Public of the State of N ^ , personally appeared CUvv/ u.# 

C-K^cvt^ who acknowledged iii»elf to be the of CORSAIR 

SPECIAL SITUATIONS FUND, L.P., known to me (or satisfactorily proved) to be the 

person whose name is subscribed to the within instrument, and acknowledged that 



. executed the same for the purposes therein contained as the duly authorized /J^ 
of said company by signing the name of the company by ^self as . 



AS WITNESS my hand and Seal. 




My Commission Expires: 



NOTARY PUBLIC 



,N0.01BL6163606 
P?"?«J in New York County 
comm/ssion Expires 03/26/2011 



aieal D«»niei>s:484O-742O-3138vllCSSn-00000Qil2n7/2007 



STATE OF Al*^Y^n^/ ) 

) Towrr: 

COUNTY OF AflM^S) 

I HEREBY CERTIFY, that on this^ day of-Apift; 2007, before me, the 



undersigned Notary Public of the State of Mftiyftf/yf , personally appeared ^sLl 

^i^t^. who acknowledgedXloi self to be the (PrKZ-Pirf- of ENGESIEERED 

FRAMING SYSTEMS, INC., known to me (or satisfactorily proved) to be die person 
whose name is subscribed to the within instrument, and acknowledged that 



executed the same for the purposes therein contained as the duly authorized PH>)t/'P/\'^ 
of said company by signing the name of the company by s elf as . 

AS WITNESS my hand and Seal. 



My Commission Expires: 



NOTARY PUBUC 



JAAffiSMcBRlDE ) 

COUNTY OF QUEEN /WNPS 
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STATE OF P^f^ih^fl ) 

) TO WTT: 
COUNTY OF 6fKffyt A/IA^'^) 

I HEREBY CERTIFY, that on this day ofeApfifl? 2007, before me, the 

undersigned Notary Public of the State of {^lf\(ltliJ personally appeared Jo/h 

'H\Vrej^ who acknowledged ^Jiself to be the ^ (xiAml f^Ai^e/ of EPS 

STRUCTURES, INC., known to me (or satisfactorily proved) to be the person whose 

name is subscribed to the within instrument, and acknowledged that j}f 

executed the same for the purposes therein contained as the duly authorized CrtnfCAl 

^ Ni^iC of said company by signing the name of the company by s elf as . 

AS WITNESS my hand and Seal. 




NOTARY PUBLIC 



My Commission Expires: loMf 



JAMES McBRIDE 

NOTARY PUBLIC 
COUNTY OF QUEEN ANNE*S 
MARYLAND 
My CwMWlttlon fapiw (kMbm 9. 2011 
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statibof/^vW ) 

) TOWTT: 
COUNTY OF tojteLj 

I HEREBY CERTIFY, that on this^ day of Apaii 2007, before me, the 
undersigned Notary Public of the State of C^f^lshJ personally appeared John J. 
Hildreth, known to me (or satisfactorily proven) to be the person whose name is 
subscribed to the within instrument. 

AS WITNESS my hand and SeaL 



-rt,, NOMRV PUBLIC 
COUNTY OF OUON ANMP8 
MARYUND 




C » pMimiMiBB Bato tteteh« B NOTARY PUBUC 



STATE OF /^rvW^ ) 

. ) TOWTT: 

COUNTY OF mm An^"^ > 

I HEREBY CERTIFY, that on this M. day ofs^pal, 2007, before me, the 
undersigned Notary Public of the State of 'M/lt^lht^ personally appeared Marie 

Noelle Hildreth, known to me (or satisfactorily proven) to be the person whose name is 
subscribed to the within instrument. 

AS WITNESS my hand and Seal. 



'^AMEfMcBRlOE 




NOTARY PUBLIC 



caaa I>o raiir ii iiJlt« >-74aMI38»qO8»T-0000ll0(IM7«IW 
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PATENT SECURITY AGREEMENT 

This Agreement, dated as of December ^^2007 is made by and between 
John Hildreth having a residence at the address set forth below next to his signature (the 
"Borrower"), and Corsair Special Situations Fund, L.P. a Delaware. Delaware limited 
partnership having a business location at the address set forth below next to its signature (the 
"Secured Party"). 

Recitals 

The Borrower, the Secured Party, and others are parties to a Settlement 
Agreement and General Release dated May 8,2007, as amended by the First Amendment to 
the Settlement Agreement of even date herewith (as the same may hereafter be amended, 
supplemented or restated from time to time, the "Settlement Agreement") setting forth the 
terms on which the Borrower shall repay its obligations to the Secured Party . 

As a condition to entering into the Settlement Agreement with the Borrower, 
the Secured Party has among other things required the execution and delivery of this 
Agreement by the Borrower. 

ACCORDINGLY, in consideration of the mutual covenants contained in the 
Loan Documents and herein, the parties hereby agree as follows: 

1. Definitions > All terms defined in the Recitals hereto or in the 
Settlement Agreement that are not otherwise defined herein shall have the meanings given to 
them therein. In addition, the following terms have the meanings set forth below: 

"Obligations" means each and every debt, liability and obligation of every 
type and description which the Borrower may now or at any time hereafter owe to the 
Secured Party, whether such debt, liability or obligation now exists or is hereafter 
created or incurred and whether it is or may be direct or indirect, due or to become 
due, absolute or contingent, primary or secondary, liquidated or unliquidated, 
independent, joint, several or joint and several. 

"Patents" means all of the Borrower's right, title and interest in and to all 
presently existing, or hereafter arising or acquired and patents or applications for 
patents, includmg without limitation the patents listed on Exhibit A attached hereto, 
and further including, without limitation, (a) to or under any or all of the foregoing 
the foregoing (i) any and alt inventions and improvements described or claimed , (ii) 
divisions, continuations, continuations-in-part, reissues and extensions, (iii) income, 
royalties, damages, claims and payments now or hereafter due and/or payable, 
including, without limitation, damages and payments for past and future 
infiingements, (iv) rights to sue for past, present and fixture infiingements, and (v) all 
rights corresponding to any of the foregoing throughout the worid, and (b) with 
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respect to or under any or all of the foregoing, all general intangibles, and (c) with 
respect to or under any or all of the foregoing, all proceeds (cash and noncash). 

"Security Interest" has the meaning given in Section 2 herein below. 

2. Security Interest . The Borrower hereby irrevocably pledges and assigns 
to, and grants the Secured Party a security interest (the "Security Interest") with power of 
sale to the extent permitted by law, in the Patents whether or riot registered with the U.S. 
Patent and Trademark Office to secure payment of the Obligations. As set forth in the 
Settlement Agreement, the Security Interest is coupled with a security interest in 
substantially all of the personal property of the Borrower. This Agreement grants only the 
Security Interest herein described, is not intended to and does not affect any present transfer 
of title of any patent or application. 

3. Represent ations. Warranties and Agreements . The Borrower represents, 
warrants and agrees as follows: 

(a) Patents. Exhibit A accurately lists all Patents owned or controlled by 
the Borrower as of die date hereof, or to which the Borrower has a right as of the 
date hereof to have assigned to it, and accurately reflects the existence and status of 
applications and letters patent pertaining to the Patents as of the date hereof. If after 
the date hereof, the Borrower owns, controls or has a right to have assigned to it any 
Patents not listed on Exhibit A, or if Exhibit A ceases to accurately reflect the 
existence and status of applications and letters patent pertaining to the Patents, then 
the Borrower shall within five (5) business days provide written notice to the Secured 
Party with a replacement Exhibit A. which upon acceptance by the Secured Party 
shall become part of this Agreement. 

(c) Title. The Borrower has absolute title to each Patent listed on Exhibit 
A free and clear of all liens other than the liens granted to Secured Party. The 
Borrower (i) will have, at the time the Borrower acquires any rights in Patents 
hereafter arising, absolute title to each such Patent free and clear of all liens except 
the liens granted to Secured Party, and (ii) will keep all Patents free and clear of all 
liens except tfie liens granted to Secured Party, 

(f) No Sale. Except as permitted in the Settlement Agreement, the 
Borrower will not assign, transfer, encumber or otherwise dispose of the Patents, or 
any interest therein, without the Secured Party's prior written consent, except that the 
Borrower may license the use of the Patents in connection with, and as customary in, 
the ordinary course of its business . 

(g) Defense. The Borrower will at its own expense and using commercially 
reasonable efforts, protect and defend the Patents against all claims or demands of all 
Persons. 
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(h) Maintenance. The Borrower will at its own expense maintain the 
Patents, including, but not limited to, filing all applications to obtain letters patent or 
registrations and all affidavits, maintenance fees, annuities, and renewals possible 
with respect to letters patent registrations and applications therefore. The Borrower 
covenants that it will not abandon nor fail to pay any maintenance fee or annuity due 
and payable on any Patent, nor fail to file any required affidavit or renewal in support 
thereof, and (ii) a Secured Party is hereby granted an irrevocable power of attorney to 
pay such maintenance fees or annuities, or to file such affidavit or renewal, should 
Borrower fail to do so and should Secured Party (in its sole reasonable discretion) 
deem such be necessaiy or desirable. 

(i) Secured Party's Right to Take Action. If the Borrower fails to 
perform or observe any of its covenants or agreements set forth in this Section 3, or if 
the Borrower notifies the Secured Party that it intends to abandon a Patent or 
Trademark, the Secured Party may (but need not) perform or observe such covenant 
or agreement or take steps to prevent such intended abandonment on behalf and in the 
name, place and stead of the Borrower (or, at the Secured Party's option, in the 
Secured Party's own name) and may (but need not) take any and all other actions 
which the Secured Party may reasonably deem necessary to cure or correct such 
failure or prevent such intended abandonment. 

(j) Costs and Expenses. Except to the extent that the effect of such 
payment would be to render any loan or forbearance of money usurious or otherwise 
illegal under any applicable law, the Borrower shall pay the Secured Party on 
demand the amount of all moneys expended and all costs and expenses (including 
reasonable attorneys' fees and disbursements) incurred by the Secured Party in 
connection with or as a result of the Secured Party's taking action under subsection (i) 
above, together with interest thereon from the date expended or incurred by the 
Secured Party. 

(k) Power of Attorney. To facilitate the Secured Party's taking action 
under subsection (i) and exercising its rights under Section 6 and otherwise, the 
Borrower hereby irrevocably appoints (which appointment is coupled with an 
interest) the Secured Party, or its delegate, as the attorney-in-fact of the Borrower 
with the right (but not the duty) from time to time to create, prepare, complete, 
execute, deliver, endorse or file, in the name and on behalf of the Borrower , any and 
all instruments, documents, applications, financing statements, and other agreements 
and writings required to be obtained, executed, delivered or endorsed by the Borrower 
under this Section 3, or, necessary for the Secured Party, after a Default under the 
Settlement Agreement or Event of Default hereunder, to enforce or use the Patents or 
to grant or issue any exclusive or non-exclusive license under the Patents to any third 
party, or to sell, assign, transfer, pledge, encumber or otherwise transfer title in or 
dispose of the Patents to any third party. The Borrower hereby ratifies all that such 
attorney shall lawfully do or cause to be done by virtue hereof The power of attorney 
granted herein shall terminate upon the termination of the Settlement Agreement as 
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provided therein and the indefeasible payment and performance in full of all 
Obligations as defined under the Settlement Agreement. 

4- Borrower Use of the Patents, The Borrower shall be permitted to 
control and manage the Patents, including the right to exclude others from making, using or 
selling items covered by the Patents and any licenses thereunder (but not in any manner 
which is materially adverse to the interests of the Secured Party), so long as no Event of 
Default occurs and remains uncured. 

5- Events of Default. Each of the following occurrences shall constitute an 
event of defauh under this Agreement (herein called "Event of Default"): (a) a default shall 
occur and be continuing under the Settlement Agreement; or (b) the Borrower shall fail 
promptly to observe or perform any covenant or agreement herein binding on it and such 
failure continues for a period of 10 business days after receipt of notice as set forth in the 
First Amendment to Settlement Agreement and General Release; or (c) any of the 
representations or warranties contained in Section 3 shall prove to have been incorrect in any 
material respect when made. 

6. Remedies. Upon the occurrence of an Event of Default and at any time 
thereafter, the Secured Party may, at its option, take any or all of the following actions: 

(a) The Secured Party may exercise any or all remedies available under the 
Settlement Agreement 

(b) The Secured Party may sell, assign, transfer, pledge, license, or 
encumber or otherwise dispose of the Patents. 

(c) The Secured Party may enforce the Patents and any licenses thereunder, 
and if Secured Party shall commence any suit for such enforcement, the Borrower 
shall, at the request of Secured Party, do any and all lawful acts and execute any and 
all proper documents required by Secured Party in aid of such enforcement. 

7. Miscellaneous. This Agreement and the Settlement Agreement set forth 
the entire understanding and agreement of the parties hereto with respect to the subject 
matter hereof. This Agreement can be waived, modified, amended, terminated or 
discharged, and the Security Interest can be released, only explicitly in a writing signed by 
the Secured Party. A waiver signed by the Secured Party shall be effective only in the 
specific instance and for the specific purpose given. Mere delay or failure to act shall not 
preclude the exercise or enforcement of any of the Secured Party's rights or remedies. All 
rights and remedies of the Secured Party shall be cumulative and are in addition to, and not 
exclusive of, rights, powers and remedies provided by present and future laws, rules and 
regulations and/or by the Settlement Agreement and any other documents executed in 
connection therewith or the Obligations, and may be exercised singulariy or concurrently, at 
the Secured Party's option, and the exercise or enforcement of any one such right or remedy 
shall neither be a condition to nor bar the exercise or enforcement of any other. All notices 
to be given to Borrower under this Agreement shall be given in the manner arid with the 
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effect provided in the Settlement Agreement The Secured Party shall not be obligated to 
preserve any rights the Borrower may have against prior parties, to realize on the Patents at 
all or in any particular manner or order, or to apply any cash proceeds of Pateiits in any 
particular order of application. This Agreement shall be binding upon and inure to the 
benefit of the Borrower and the Secured Party and their respective participants, successors 
and assigns and shall take effect when signed by the Borrower and delivered to the Secured 
Party, and the Borrower waives notice of the Secured Party's acceptance herieof. The 
Secured Party may execute this Agreement if appropriate for the purpose of filing, but the 
failure of the Secured Party to execute this Agreement shall not affect or impair the validity 
or effectiveness of this Agreement. A carbon, photographic or other reproduction of this 
Agreement or of any financing statement signed by the Borrower shall have the same force 
and effect as the origmal for all purposes of a financing statement. This Agreement shall be 
governed by the internal law of New York without regard to conflicts of law provisions. If 
any provision or application of this Agreement is held unlawful or unenforceable in any 
respect, such illegality or unenforceability shall not affect other provisions or applications 
which can be given effect and this Agreement shall be construed as if the unlawful or 
unenforceable provision or application had never been contamed herein or prescribed hereby. 
All representations and .warranties contained in this Agreement shall survive the execution, 
delivery and performance of this Agreement and the creation and payment of the 
Obligations. 

8. WAIVER OF JURY TRIAL. THE PARTIES WAIVE ANY RIGHT TO 
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED ON OR 
PERTAINING TO THIS AGREEMENT. 
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IN WinsfESS WHEREOF, the parties have executed this Patent Security 
Agreement as of the date written above. 



7811 Fieldstone Court 
Elllcott City, MD 21043 



38* Floor 

747 Third Avenue 

New York, NY 10017 




STATE OF 
COUNTY OF 




Corsair Special Situations Fund, LJ*. 
By 

Title: pT 



I hereby certify the undersigned Notaiy Public of the Slate of 



appeared John J. Hildreth known to me (or satis&ctorily proven) to be the person whose name is 

within instrument foregoing instrument and was aexecuted before me this ^c^day of December 2007« 



that personally 
ibscribed ^othe 




STATE OF NEW YORK 
COUNTY OF NEW YORK 



WILLIAM J. LEAHY 

Notary Poblfc-New Jersey 
^ CAPE MAY COUNTY . 
My Commission Expires Juno 201ol 
The foregoing instrument was acknowledgeff beffire me "tHisf if Say^V^cefflwf 2007, by 
C tifv<v.iy>^ £" CM€e>^^ a AlA^Atci^^^ lyi^&Aa o f a Corsair Special Situations Fund, L.P. 
Delaware limited partnership, on behalf of the limited partnership 




ki^Vi Blaney 
NOTARY PUBLIC, STATE OF NEW YORK 
No. 01 BL61 63606 
Qualified in New York County 
Commission Expires 03/26/201 1 



CUent Docijmniir.4844-794I.2226v2tG6337-O00000|l2/18Q007 



6 



EXHIBIT A 
LIST OF US PATENTS 



TITLE; 

PAT# ISSUE DATE APPLICATION # FILING DATE 

7,299,596 November 27, 2007 10/828,350 April 21, 2004 
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Attachment C 
April 11, 2008 Default Letter 



MILES TOCKBRIDGE PC. 



Matthew S. Sturtz 
(410) 823-8151 

instuitz@milesstockbridge. com 



April 11,2008 



VIA FEDERAL EXPRESS 



Ronald L, Tobia, Esquire 



Tobia & Sorger Esqs., LLC 
500 Supor Boulevard 
Harrison, New Jersey 07029 

Re: Corsair Special Situations Fund, L.P. v. Engineered Framing Systems, Inc. 



Despite my prior warnings, including my most recent letter to your office dated 
February 5, 2008, your clients have continued to overtook the affirmative obligations set 
forth in the Settlement Agreement and General Release dated May 8, 2007 and the First 
Amendment to Settlement Agreement and General Release dated December 20, 2007 
(together, the "Settlement Agreement"). Engineered Framing Systems, hic, EFS 
Structures, Inc., John J. Hildreth and Marie Noelle Hildreth are in material breach of the 
Settlement Agreement for, among other things, failure to make payment to Corsair 
Special Situations Fund, L.P. ("Corsair"), and failure to deliver a bona fide commitment 
letter from a third-party lender or investor. Pursuant to section 5(a) of the First 
Amendment to Settlement Agreement and General Release, you are hereby given notice 
that your clients' defaults must be cured within ten (10) business days from receipt of this 
letter. 

Corsair hereby reserves any and all rights under the Settlement Agreement. 



cc: John and Marie Noelle Hildreth (via Federal Express) 
EFS Structtjres, Inc. (via Federal Express) 
Mr. Charlie Cheever 
Ancela Nastasi, Esquire 
Robert S. Brennen, Esquire 



Dear Ron: 




Very truly yours, 



One West Pennsylvania Avenue, Suite 900, Towson, MD 21204-5076 • 410.821.6565 • Fax: 410.823.8123 • www.milesstockbridge.( 



Baltimore, MD • Cambridge, MD • Columbia, MD • Easton, MD • Frederick, MD • McLean, VA • Rockville, MD 



Attachment D 
Recorded Interests for Issued Patent 7299596 



Recorded Interests for Issued Patent 7299596 
Total Assignments: 5 

Patent #: 7299596 Issue Dt: 11/27/2007 Application #: 10828350 Filing Dt: 04/21/2004 
Publication #: 20050235594 Pub Dt: 10/27/2005 
Inventor: John Hildreth 

Title: FRAMING SYSTEM 

Assignment: 1 

Reel/Frame: oi574i/0309 Recorded: 08/30/2004 Pages: 3 

Conveyance: assignment of assignors interest (see document for details). 

Assignor: hildreth. john Exec Dt: 08/23/2004 

Assignee: engineered framing systems 

8950 route 108 SUITE 228 
COLUMBIA, MARYLAND 21045 

Correspondent: supervisor, patent prosecution services 

PIPER RUDNICK LLP 

1200 NINETEENTH STREET, N.W. 
WASHINGTON, D.C. 20036-2412 



Assignment 
Reel/ Frame: 

Conveyance: 
Assignor: 
Assignee: 



019969/0153 Recorded: 10/I6/2007 Pages: 2 

ASSIGNMENT OF ASSIGNORS INTEREST (SEE DOCUMENT FOR DETAILS). 
ENGINEERED FRAMING SYSTEMS Exec Dt: 10/15/2007 

HILDRETH. JOHN 
7811 FIELDSTONE COURT 
ELUCOTT CITY, MARYLAND 21043 

Correspondent: JAMES M. heintz 

500 8TH STREET NW 
DIA PIPER US LLP 
WASHINGTON, DC 20004 



Assignment: 
Reel/ Frame: 
Conveyance: 
Assignor: 
Assignee: 



Correspondent: 



0^0^79/091^ Recorded: 12/26/2007 Pages: 9 

SECURITY AGREEMENT 

HILDRETH. JOHN ExeC Dt: 12/20/2007 

CORSAIR SPECIAL SITUATIONS FUND. L.P. 
747 THIRD AVENUE 
38TH FLOOR 

NEW YORK, NEW YORK 10017 
MILES & STOCKBRIDGE P.C. 
10 LIGHT STREET 
BALTIMORE, MD 21202 



Assignment: 4 
Reel/ Frame: 
Conveyance: 
Assignor: 
Assignee: 



021531/0036 Recorded: 05/22/2008 Pages: 6 

ASSIGNMENT OF ASSIGNORS INTEREST (SEE DOCUMENT FOR DETAILS). 
HILDRETH. JOHN ExeC Dt: 05/16/2008 

CORSAIR SPECIAL SITUATIONS FUND. LP 
747 THIRD AVENUE - 38TH FLOOR 
NEW YORK, NEW YORK 10017 

Correspondent: gianna julian-arnold 

MILES & STOCKBRIDGE P.C. 
1751 PINNACLE DRIVE 



Assignment: 5 
Reel/Frame: 
Conveyance: 
Assignor: 
Assignee: 



Correspondent: 



SUITE 500 

MCLEAN, VIRGINIA 22102 

022597/0396 Recorded: 04/24/2009 Pages: 3 

CONFIRMATORY PATENT SECURITY INTEREST 

HILDRETH. JOHN J. ExeC Dt: 04/24/2009 

CORSAIR SPECIAL SITUATIONS FUND. L.P.. A DELAWARE LIMITED PARTNERSHIP 
747 THIRD AVENUE 
38TH FLOOR 

NEW YORK, NEW YORK 10017 
PHIUP J. FORET 
1500 MARKET STREET 
SUITE 3500E 
PHILADELPHIA, PA 19102 



ND: 4843-0486-1 187, V. I 



Attachment E 

Assignment of Patent; 
and 

Affidavit of Charles E. Cheever 
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ASSIGNMENT OF PATENT 

WHEREAS, John Hildreth, an individual (hereinafter referred to as "Assignor""), has 
invented certain new and useful improvements in "Framing system", having patent number 
7,299,596; and in 11/944,836 filed on 11-26-2007 and PCT/US05/ 13485 filed on 04-21-2005, 
both of which claim the benefit of 10/828,350 (USP 7,299,596); and 

WHEREAS, Corsair Special Situations Fund, LP, a United States company (hereinafter 
referred to as the "Assignee"), has a perfected security interest in 7,299,596, including without 
limitation, (a) any and all inventions and improvements described or claimed, (b) divisions, 
continuations, continuations-in-part, reissues and extensions, (c) all rights corresponding to any 
of the foregoing throughout the world; such security interest set forth within the First 
Amendment to Settlement Agreement and General Release executed on 12-20-2007 and within 
the Patent Security Agreement executed on 12-20-2007; such security interest recorded 12-26- 
2007, Reel/Frame: 020279/0916; 

WHEREAS, John Hildreth and Engineered Framing Systems, Inc. are in material breach of 
said First Amendment to Settlement Agreement and General Release and said Patent Security 
Agreement for inter alia failure to make payment to Assignee and failure to deliver a bona fide 
commitment letter firom a third party lender or investor; 

WHEREAS, Assignee is desirous of acquiring the rights, title and interest in and to said 
patent and said patent application(s) within the United States and its territorial possessions and 
all foreign countries and any United States or foreign patents that may be granted therefore. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, and with the intention of being legally bound hereby, Assignor does hereby sell, 
assign, transfer and set over unto Assignee all of Assignor's rights, title and interest in and to the 
aforementioned patent applications, and in and to any patents of the United States and all foreign 
countries that may be granted therefor, including all divisions, continuations, continuations-in- 
part, substitutes, patents of addition, reissues, reexaminations, renewals, and extensions thereof, 
and the right to apply for patents in foreign countries with ftill benefit of such priorities as may 
now or hereafter be granted to the Assignor by local laws or by treaty, including any 
international convention for the protection of industrial property, together with the right to 
extend the protection of said United States patents to the various territorial, possessions now 
owned or which may be hereafter acquired by the United States of America, all said rights to be 
held and enjoyed by the Assignee for its use and benefit and for the use and benefit of its 
successors or aissigns, to the fiill end of the term for which said patents are or may be granted, as 
fully and entirely as the same would have been held and enjoyed by Assignor if this Assignment 
and sale had not been made. Assignor hereby requests and authorizes the United States 
Commissioner of Patents and Trademarks, and any officials of foreign countries whose duty it is 
to issue patents on applications as aforesaid, to issue all said patents, when granted, in 
accordance with the terms of this Assignment. 

Assignor further sells, assigns and transfers to Assignee, its successors and assigns, all of 
Assignor's rights to sue for and to recover and retain all damages and profits arising from past 
infiingements or unauthorized use of any such patent, or unpaid royalties with respect to use of 
any such patent, occurring before the date of this Assignment. 

Assignor further agrees that, when requested, the Assignor will, without demanding any 
fiirther consideration therefor but at the expense of the Assignee, do all lawful and just acts, 



including the execution and acknowledgement of instruments, that may be or become necessary 
for obtaining, sustaining, reexamining or reissuing United States or foreign patents for the 
inventions and patent applications, and for maintaining and perfecting the Assignee's right to the 
patents and patent applications particularly in cases of interference and litigation. 

John Hildreth, Assignor 

Executed By: Charl^RCheever pijrsuant to Attachment A, 
Signature: d::^<!!^^^^ 

Title /^^^>^^>^^ f^^^ 
Date: Ar^^V/^OJ^^ 



Corsair Special Situations Fimd, LP, Assignee 
Executed By: J^(/(>/' 

Signature: y^O'..,.^ ..^.^y^^j . 
Title: /f4^.A>7 ^ri^/|p^^.7f C€^ 4 faJ^efa^ Cor^d ^P^^^ >(h'hm9 
Date: ^7/C(^' 
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ATTACHMENT A 

AFFIDAVIT OF CHARLES E. CHEEVER 

My name is Charles E. Cheever and I am currently a Managing Member of Corsair 
Holdings, LLC, which is the general partner of Corsair Special Situations Fund, L.P. 
("Corsaif ')> a United States company. 

Corsair has a perfected security interest in USP 7,299,596, including without limitation, 
(a) any and all inventions and improvements described or claimed, (b) divisions, 
continuations, continuations-in-part, reissues and extensions, (c) all rights corresponding 
to any of the foregoing throughout the world. 

The aforementioned security interest was set forth within the First Amendment to 
Settlement Agreement and General Release executed on 12-20-2007 and within the 
Patent Security Agreement executed on 12-20-2007. 

The aforementioned security interest was recorded 12-26-2007, Reel/Frame: 
020279/0916. 

John Hildreth and Engineered Framing Systems, Inc. are in material breach of said First 
Amendment to Settlement Agreenient and General Release and said Patent Security 
Agreement for inter alia failure to make payment to Assignee and failure to deliver a 
bona fide commitment letter from a third party lender or investor. 

A notice letter advising as to the material breach and providing ten (10) business days 
from the receipt of the letter to cure was sent by Matthew S. Stiirtz of Miles & 
Stockbridge PC to Ronald Tobia, Esquire, John and Marie Hildreth, and EFS Structures, 
Ihc.on April 11,2008. 

The material breaches have not been cured. 

Section 3(k) of the Patent Security Agreement provides Corsair with Power of Attorney. 
Section 3(k) reads as follows: 

Power of Attorney. To facilitate the Secured Party's taking action under 
subsection (i) and exercising its rights under Section 6 and otherwise, the 
Borrower hereby irrevocable appoints (which appointment is coupled with 
an interest) the Secured Party, or its delegate, as the attomey-in-fact of the 
Borrower with the right (but not the duty) from time to time to create, 
prepare, complete execute, deliver, endorse or file, in the name and on 
behalf of the Borrower, any and all instruments, documents, applications, 
financing statements, and other agreements and writing required to be 
obtained, executed, delivered or endorsed by the Borrower under this 
Section 3 , o r n ecessary for t he S ecured P arty, a fter a D efault u nder t he 
Settlement Agreement or Event of Default hereunder, to enforce or use the 
Patents or to grant or issue any exclusive or non-exclusive license under 
the Patents to any third party, or to sell, assign, transfer, pledge, encumber 
or otherwise transfer title in or dispose of the Patents to any third party. 
The Borrower h ereby ratifies a 11 1 hat s uch attorney shall 1 awfully door 
cause to be done by virtue hereof The power of attorney granted herein 
shall terminate upon the termination of the Settlement Agreement as 



provided therein and the indefeasible payment and performance in full of 
all Obligations as defined under the Settlement Agreement." 




9. I swear or affirm that the above statements are true and correct to the best of my 
knowledge and acknowledge that willful false statements or the like are punishable by 
fine and imprisonment under 18 U.S.C. 1001. 

Date ' Name: tfiarles E. Cheever 

Address: 747 Third Avenue 
38* Floor 

New York, New York 10017 



State of New Yoric 
County oC/^22^«/%:« 

Subscribed and sworn to (or affirmed) before me this J ^ day of May 2008, by 



Signature of Notary Public 



CHARLES WEBSTER 
Notary Public, State of New YorK 
No. 01V«6163277 
Qualified in Chwem^^^ 
Commission Expires 3/19/201 1 
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